Crosi:)y, Michael

D _ : R ———
S
;‘Qrom: Crosby, Michael
ent: Tuesday, June 14, 2016 11:28 AM
To: - 'BYRNE, STEPHEN A’
Subject: ' RE: Santee Board prep Y
Steve,

I'm not sure when our Board will be asked to approve the FPO ... timing of that had not been worked out as of Friday.

When our Board approves - details (could and likely) will go public including our analysis ... so | think timing needs to be
thought out very carefully. :

| believe Lonnie and Kevin are disdussing. For info, Lonnie is at APPA in Phoenix this week ... due back Thursday.

Per my email (Friday below), Lonnie had asked for the ... (final) SCANA fixed price presentation and SCANA letter ... be
ready for a package that we will submit to our Board this week. | believe Lonnie had discussed with Kevin ... receiving at
least a draft of the letter.

| assume you OK with the proposed joint board meeting agenda ... | have forwarded it a couple of times now ... the first
time was last Tuesday, June 7, 2016 6:03 PM.

_ Besides the Fixed Price Option ... | think the 2 biggest things are ... 1.) discussion around the bankruptcy scenario ... and
.. 2.) SCANAs plan to address Santee Cooper's (March 3) recommendations - namely, the addition of outside EPC
expertise to help manage WECs meager performance on the list of engineering impediments.

Regarding the Construction Oversight Review Board and the Project Assessment Report (our May 19 meeting) ... | _
forwarded Santee Coopers comments on both to Jeff Archie (and the entire SCANA executive team) back on June 2nd ...
they were never acknowledged.

I know fiddling with emails on vacation is a pain in the rear ... so enjoy Scotland.
Safe travels ... and we will see you on Monday,

Thanks,
Michael

From: BYRNE, STEPHEN A [mailto:SBYRNE@scana.com]
Sent: Tuesday, June 14, 2016 10:31 AM

To: Crosby, Michael

Cc: BRAZELL, BETH E

Subject: [EXTERNAL SENDER] Re: Santee Board prep

‘Sot it. | will talk to Kevin about the letter, | assume you don't need it until your board approves, which | understand
won't be until July. | am in Scotland until Sunday.

| Confidential Treatment Requested by Santee Cooper ORS_00003672
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Sent from my BlackBerry 10 smartphone on the Verizon Wireless 4G LTE network.
. From: Crosby, Michael

Sent: Tuesday, June 14, 2016 9:30 AM

To: BYRNE, STEPHEN A ‘
Subject: Fwd: Santee Board prep

3
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***Thisis an EXTERNAL email. Please do not click on a link or open any attachments unless you are confident it is from a
trusted source.

Michael R. Crosby
iPhone

Begin forwarded message:

From: "Crosby, Michael" <michael.crosby@santeecooper.com<mailto:michael.crosby@santeecooper.com>>

Sent: Friday, June 10, 2016 5:00 PM

To: "BYRNE, STEPHEN A" <SBYRNE@scana. c0m<ma|Ito SBYRNE@scana.com>>

Cc: "Peicher, Steve" <stephen.pelcher@santeecooper.com<mailto:stephen.pelcher@santeecooper.com>>, "Carter ,
Lonnie" <lonnie.carter@santeecooper.com<mailto:lonnie.carter@santeecooper.com>>, "MARSH, KEVIN B"
<KMARSH@scana.com<mailto:KMARSH@scana.com>>

Subject: RE: Santee Board prep

Steve, ' - ‘

Lonnie and | have reviewed the SCANA Fixed Price Option Evaluation slides ... just 2 comments:

1. Please eliminate the pictures (pics and project update not needed for our Board) 2. Please include results of SCANA
evaluation & and a recommendation :

“Also, for information we need a SCANA letter recomménding the fixed price option.

Lonnie and Kevin have discussed letter ... not sure who on your end may be working on this?

Gz Jo g abed - 3-0/€-2102 # 19000 - 0SHOS ~Nd €0:9 ¥¢ Jaqueydas 810¢

SCANA letter and fixed price presentation will be forwarded (electronically) to our Board sometime next week. The
electronic system we use for Board communications provides a safe means to disseminate non-public (executwe
sessmn) material for advance review.

I would still like to go over proposed June 20 agenda when you get a chance ... see June 7 email below.

The proposed agenda covers the topics we can anticipate.

Please let me know when you can discuss.

Thanks, .

Michael

Confidential Treatment Requested by Santee Cooper ORS_00003673



From: Crosby, Michael

‘ent: Tuesday, June 07, 2016 6:03 PM

‘ o0: sbyrne@scana.com<mailto:sbyrne@scana.com>; MARSH, KEVIN B
Cc: Carter, Lonnie; Baxley, Mike; Pelcher, Steve; Cherry Marion;
jason.w.williams@scana.com<mailto:jason.w.williams@scana.com>; Cherry, Marion; Williams, Jason
Subject: VCS - Privileged and Confidential

Steve,
A quick follow-up to our phone conversation this morning.

Vogtle milestone payment schedule - we would be interested in any information you can raise on the Vogtle Project
regarding work they may be doing on a new milestone payment schedule. Danny has mentioned on a couple of
occasions that Vogtle settled on 200 milestones ... but he has never mentioned any progress towards an associated cash.
flow. It would be interesting to know what is going on with Vogtle if possible.

.

Also as you know, we are making preparations for two board meetings this month:

1. Friday, June 17th - Santee Cooper regular board meeting
* Fixed Price analysis — Santee Cooper presentation (executive session)

2. Monday, June 20th - Santee Cooper / SCANA joint board meeting in Columbia
* Fixed Price analysis — SCANA presentation (executive session)

.Ne anticipate bankruptcy scenario questions at both board meetings. | know your folks are working on some of this ...
but we need a high-level plan and talking points around the following:

Best guess estimate on project time delay

Process for acquiring WEC intellectual. property A

Need a timeline on SCANA confirmation that IP has been escrowed and audited
How would we handle any potential engineering design debt issues

Toshiba / WEC - contracted long lead equipment not yet received 7
How would we obtain contracts, completing manufacturing, and receive equipment
Replacement EPC contractor (Fluor) '

Other

QU AW NE
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Finally, Lonnie asked me to forward you and Kevin a proposed agenda for the joint meeting on the 20th.
Here is what | have so far ... welcome your comments. -

<

SC / SCANA Joint Board Meeting (Juné 20, Columbia ) - Proposed Agenda (executive session)

1 Fixed Price Option

a SCANA analysis - presentation

b.  PSC Testimony — any comments that can be shared

c Draft SCANA letter to Santee Cooper — recommending Fixed Price Option

d Potential Bankruptcy — outside legal opinion & plan to address (Wenick / Lindsay / Baxley)

.2. SCANA update on Santee Cooper (5) recommendations dated Mar 3, 2016
1. Construction Milestone Payment Schedule - status update
a. $100M installments — plan for June & July

3 .
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3.  Quarterly Executive Meetings — meetings scheduled, item closed

S

% : —

S A

b. George Wenick — legal advice and DRB update ; ’ 5'
c. 3rd Party review — plan and schedule for Secretariat’s work product ' O
. ' Z

2. Project Evaluation and Assessment by Owners — status update . (;
a. - May 19 —executive leadership agreed to narrow focus to major engineering issues ,':
b. SCANAs plan to address engineering issues <
-

F:

m

O

4.  Fixed Price Option — covered above

5.  Professional Oversight of EPC Agreement — status update
a. SCANAs plan to address ... note, this item closely coupled to item 2 above.

Steve ... lets plan to discuss (all) of this on Thursday (late pm) ... or Friday (afternoon) if possible.

Let me know what works best for you.

Thanks,
Michael

% ¥k %k

Confidentiality Notice:
This message is intended exclusively for the |nd|V|duaI or entity to which it is addressed This communication may '
contain information that is proprietary, privileged, confidential or otherwise legally exempt from disclosure. If you are
not the named addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part of
it. If you have received this message in error, please notify the sender immediately either by phone or reply to this e-

. mail, and delete all copies of this message.
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WARNING — this e-mail message originated outside of Santee Cooper.
Do not click on any links or open any attachments unless you are confident it is from a trusted source.
If you have questions, please call the IT Support Center at Ext. 7777.
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- Crosby, Michael

“.’rom: BYRNE, STEPHEN A <SBYRNE®@scana.com>
Wsent: Tuesday, June 14, 2016 11:57 AM
To: Crosby, Michael
- Ce: ARCHIE, JEFFREY B
Subject: ' [EXTERNAL SENDER] Re: Santee Board prep

Michael,

We will be prepared with the FPO presentation. | have asked Ron Lindsay to coordinate with Kevin Marsh on the letter
as | have not been in that loop. Kevin is at EEl in Chicago through Wednesday. We will be prepared to answer bankruptcy
questions, but it will be a difficult situation if it were to happen (not that we anticipate that it will) and the best we can
do is be prepared and, as you are aware, we are making those preparations. Jeff will be ready to address engineering
issues and the construction oversight board. | also believe that George Wenick will be available.

Steve

" Regarding the agenda

From: Crosby, Michael <michael.crosby@santeecooper.com>
Sent: Tuesday, June 14, 2016 11:27 AM
To: BYRNE, STEPHEN A '
Subject: RE: Santee Board prep
'***This is an EXTERNAL email. Please do not click on a link or open any attachments unless you are confident it is from a
trusted source.

Steve,
I'm not sure when our Board will be asked to approve the FPO ... timing of that had not been worked out as of Friday.

When our Board approves - details (could and likely) will go public including our analysis ... so | think timing needs to be
thought out very carefully.

Gz Jo G abed - 3-0/€-2102 #39X00Q - DSOS - Wd €0:9 ¥ Jequaldas 810z - A3 114 ATIVOINOY L0313

I believe Lonnie and Kevin are discussing. For info, Lonnie is at APPA in Phoenix this week ... due back Thursday.

Per my email (Friday below), Lonnie had asked for the ... (final) SCANA fixed price presentation and SCANA letter ... be
ready for a package that we will submit to our Board this week. | believe Lonnie had discussed with Kevin ... receiving at
least a draft of the letter.

| assume you OK with the proposed joint board meeting agenda ... | have forwarded it a couple of times now ... the first
time was last Tuesday, June 7, 2016 6:03 PM. ’

Besides the Fixed Price Option ... I think the 2 biggest things are ... 1.) discussion around the bankruptcy scenario ... and

.. 2.) SCANAs plan to address Santee Cooper's (March 3) recommendations - namely, the addition of outside EPC
- expertise to help manage WECs meager performance on the list of engineering impediments.

Confidential Treatment Requested by Santee Cooper ORS_00003676



Regarding the Construction Oversight Review Board and the Project Assessment Report (our May 19 meeting) ... | ,
forwarded Santee Coopers comments on both to Jeff Archie (and the entire SCANA executive team) back on June 2nd ...
they were never acknowledged.

v

- | know fiddling with emails on vacation is a pain in the rear ... so enjoy Scotland. .
Safe travels ... and we will see you on Monday,

Thanks,
Michael

From: BYRNE, STEPHEN A [mailto:SBYRNE@scana.com]
Sent: Tuesday, June 14, 2016 10:31 AM

To: Crosby, Michael '

Cc: BRAZELL, BETHE

Subject: [EXTERNAL SENDER] Re: Santee Board prep

Got it. | will talk to Kevin about the letter, | assume you don't need it until your board approves, which | understand
won't be until July. | am in Scotland until Sunday

Sent from my BlackBerry 10 smartphone on the Verizon Wireless 4G LTE network.

From: Crosby, Michael

Sent: Tuesday, June 14, 2016 9:30 AM" , A _
To: BYRNE, STEPHEN A , ' ' . : ‘
Subject: Fwd: Santee Board prep '

***This is an EXTERNAL email. Please do not click on a link or open any attachments unless you are confident it is from a
trusted source.

Michael R. Crosby
iPhone

Begin forwarded message:

From: "Croshy, Michael" <michael.crosby@santeecooper.com<mailto:michael.crosby@santeecooper.com>>

Sent: Friday, June 10, 2016 5:00 PM '

To: "BYRNE, STEPHEN A" <SBYRNE®@scana. com<ma|Ito SBYRNE@scana.com>> _

Cc: "Pelcher, Steve" <stephen.pelcher @santeecooper.com<mailto:stephen.pelcher@santeecooper.com>>, "Carter,
Lonnie" <lonnie.carter@santeecooper.com<mailto:lonnie.carter@santeecooper.com>>, "MARSH, KEVIN B"
<KMARSH@scana.com<mailto:KMARSH@scana.com>>

Subject: RE: Santee Board prep ‘

Steve,

Confidential Treatment Requested by Santee Cooper ORS_00003677
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Lonnie and 1 have reviewed the SCANA Fixed Price Option Evaluation slides ... just 2 comments:
v " ‘

‘el. Please eliminate the pictures (pics and project update not needed for our Board) 2. Please include results of SCANA
valuation & and a recommendation

Also, for information we need a SCANA letter recommending the fixed price option.
Lonnie and Kevin have discussed letter ... not sure who on your end may be working on this?

SCANA letter and fixed price presentation will be forwarded (electronically) to our Board sometime next week. The
electronic system we use for Board communications provides a safe means to disseminate non-public (executive
session) material for advance review.

| would still like to go over proposed June 20 agenda when you get a chance ... see June 7 email below.
The proposed agenda covers the topics we can anticipate.
Please let me know when you can discuss. .

Thanks,
Michael

* %k *

From: Crosby, Michael
tent: Tuesday, June 07, 2016 6:03 PM _
0: shyrne@scana.com<mailto:sbyrne@scana.com>; MARSH, KEVIN B
Cc: Carter, Lonnie; Baxley, Mike; Peicher, Steve; Cherry Marion;
jason.w.williams@scana.com<mailto:jason.w.williams@scana.com>; Cherry, Marion; Williams, Jason
Subject: VCS - Privileged and Confidential

Steve,
A quick follow-up to our phone conversation this morning.
Vogtle milestone payment schedule - we would be interested in any information you can raise on the Vogtle Project
regarding work they may be doing on a new milestone payment schedule. Danny has mentioned on a couple of
occasions that Vogtle settled on 200 milestones ... but he has never mentioned any progress towards an associated cash
flow. It would be interesting to know what is going on with Vogtle if possible. '
Also as you know, we are making preparations for two board meetings this month:
1. Friday, June 17th - Santee Cooper regular board meeting

* Fixed Price analysis - Santee Cooper presentation (executive session)
2. Monday, June 20th - Santee Cooper / SCANA joint board meeting in Columbia

* Fixed Price analysis - SCANA presentation (executive session)

e anticipate bankruptcy scenario questions at both board meetings. | know your folks are working on some of this ...
- but we need a high-level plan and talking points around the following:

Confidential Treatment Requested by Santee Cooper ORS_00003678
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Best guess estimate on project time delay

Process for acquiring WEC intellectual property

Need a timeline on SCANA confirmation that IP has been escrowed and audited
How would we handle any potential engineering design debt issues

Toshiba / WEC - contracted long lead equipment not yet received

How would we obtain contracts, completing manufacturing, and receive equipment
Replacement EPC contractor (Fluor) '
Other

Sy Pwe N

Finally, Lonnie asked me to forward you and Kevin a proposed agenda for the joint meeting on the 20th.
Here is what | have so far ... welcome your comments.

SC / SCANA Joint Board Meeting (June 20, Columbia ) - Proposed Agenda (executive session)

1 Fixed Price Option

a SCANA analysis - presentation

b. PSCTestimony - any comments that can be shared

o Draft SCANA letter to Santee Cooper - recommending Fixed Price Option

d. Potential Bankruptcy - outside legal opinion & plan to address (Wenick / Lindsay / Baxley)

2. SCANA update on Santee Cooper (5) recommendations dated Mar 3, 2016
1. Construction Milestone Payment Schedule - status update
a. $100M installments - plan for June & July
b. George Wenick - legal advice and DRB update _ _
¢. 3rd Party review - plan and schedule for Secretariat's work product
2. Project Evaluation and Assessment by Owners - status update ' ‘
a. May 19 - executive leadership agreed to narrow-focus to major engineering issues
b. SCANAs plan to address engineering issues

3.  Quarterly Executive Meetings - meetings scheduled, item closed
4.  Fixed Price Option - covered above

5. . Professional Oversight of EPC Agreement - status update
a.  SCANAs plan to address ... note, this item closely cotpled to item 2 above.

Steve ... lets plan to discuss (all) of this on Thursday (late pm) ... or Friday (af_ternoon) if possible.
Let me know what works best for you.

Thanks,
Michael

* %k

Confidentiality Notice:

This message is intended exclusively for the individual or entity to which it is addressed. This communication may
contain information that is proprietary, privileged, confidential or otherwise legally exempt from disclosure. If you are
not the named addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part of

4
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""it. If you have received this message in error, please notify the sender immediately either by phone or reply to this e-
* " mail, and delete all copies of this message.
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WARNING - this e-mail message originated outside of Santee Cooper.
Do not click on any links or open any attachments unless you are confident it is from a trusted source.
If you have questions, please call the IT Support Center at Ext. 7777.
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Confidentiality Notice:

This message is intended exclusively for the individual or entity to which it is addressed. This communication may
contain information that is proprietary, privileged, confidential or otherwise legally exempt from disclosure. if you are
not the named addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part of
it. If you have received this message in error, please notify the sender immediately either by phone or reply to this e-
mail, and delete all copies of this message.
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WARNING - this e-mail message originated outside of Santee Cooper.
Do not click on any links or open any attachments unless you are confident it is from a trusted source.
If you have questions, please call the IT Support Center at Ext. 7777.
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' e Jun7 &8

o Secretariat first lands ... for working session with B&F and Marion (Day 1 & 2)

e Junl15&16
o Secretariat ... back on site (Day 3 & 4)

Lonnie ... note, all the while throughout this process (6 months) ... Santee Cooper team legal has been
pushing for:

e SCANA and Wenick ... to get DRB set-up

e SCANA ... to engage bankruptcy counsel

GZ Jo 0g 9bed - 3-0/€-2102 #19%00Q - 0SS - Wd €0:9 ¥ Jequaldas 810z - d3 114 ATIVOINOY L0313
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On Mar 28, 2016, at 3:41 PM, MARSH, KEVIN B <KMARSH@scana.com> wrote:

Danny,

I hope you are doing well and enjoyed a great Easter weekend. | am hearing more positive comments
on the project than | have in a long time and am hopeful that construction progress will also show
positive results. Steve is working on an agenda for our upcoming meeting on April 13™ which should be
available for your team soon. Based on discussions with my team, there are a couple items | wanted to
make sure you were aware of prior to the meeting on April 13",

First, as we agreed in our amended agreement, we were to make and have begun making 6 monthly
payments of $100 million each while the new Construction Milestone Schedule is being

developed. These monthly payments began in January and were intended to cover your monthly
construction costs which were expected to increase with the transition to Fluor as the new

contractor. The amended contract calls for a true-up of the total payments ($600 million) to actual
construction costs incurred during the 6 month interim payment period. To date the actual monthly
costs incurred are averaging approximately $53 million. At the current rate of spending, SCE&G and
Santee will be due a significant cash refund at the 6 month period (approx. $141 million at this

point). We are curious as to why actual work has not ramped up to a level consistent with the monthly
payments of $100 million. Also, given the unexpected significant deterioration in Toshiba’s credit
ratings and financial condition, what assurance can you give us that Westinghouse will have the cash to
make the true-up payment to SCANA and Santee at the end of the 6 month payment period?

Second, as you will recall the development of a new Construction Milestone Payment schedule was a
point of significant discussion in our recent amendment to the EPC. The goal of this payment schedule
was to eliminate disagreements around expected payments to the former consortium when work had
not been completed. The new payment schedule was to insure that all future payments to
Westinghouse under the amended agreement would only be made when milestones were reached and
related work had been completed. My team at has shared with me that the Westinghouse
representatives at the site have presented us with a proposed schedule of cash payments that appears
to be very heavily front loaded and does not match up with the milestones were are actively negotiating
in the Construction Milestone Payment Schedule. This is not consistent with our discussions during

negotiations last year and does not support the concept of making payments when work has been
completed.

We will need to resolve these issues quickly if we are to complete the development of the Construction
Milestone Payment Schedule in a timely fashion. | know we all want to avoid the dispute resolution
process at this stage of work under the amended EPC Agreement.

Sincerely,
Kevin
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